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Wti!E ARTICLES OF INCORPORATION 
Chapter 302A 
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The undersigned incorporators, who ate natural persons 18 years of age of ot&r,'iii~otder-t~ feml a corporate 
entity under Minnesota Statutes, Chapter 302A. adopt the following articles 0f.mcprppr.ation;'" 

.... &I ,, ..L. -. - . 7 . r . .  . :. . 
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ARTICLE I 

The name of this corporation is: 

ARTICLE I I 
The registered office of this corporation i s  located at: 

The registered agent at that address i s  (Note: The appointment of an agent is optional): 

7 )  ? P . < i  
Nameof Agent 
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ARTICLE I l l  
d 

Number of Shenr 
The corporation is authorized to issue an aggregate total of: /@ 
(The minimum number of authorized shares is one 1 

ARTICLE IV 

The names and addresses of the incorporators are (Note: Only one incorporator i s  required under Section 
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STA I L 3 F  MINNESOTA ! 5050 
55 

tp 
/ G  2 day of A-Ai/P,, 

County of L A  
The foregoiny instrummil was acknowledged before me this 

1 9 s .  

INSTRUCTIONS 

1. Type or print with dav k black ink. 

2. Toia: iciing fee as required by Minwrota Statutes, Sectim 
302A.011; 302.153 for valid incorpor?tion. 

Filing Fee - $25.00 

Incorporation Fee - 5100.00 

3. Make check for the total filing fee ($1251 payable to the 
Secretary of State. 

4. Mail or bring completed form IO: 
Secretary of State 
Corporation Division 
180 State Office Building 
St. Paul. MN 55155 
(6121 296-2803 

- NOTE: This form i s  intended merely as a guide in the 
f o r m a t i o n  of a Minnesota business corporalion under 
Minnesota Statutes Chapter 302A and i s  not intended 10 cover 
all situaiions anricipated by ihat Sratute. I f  this form does not 
meet the specific needs and requirements of the cor~oiarion 
that is being formed, the incorporators should draft thar  own 
articles specifically l i s t i ng  the modifications or denials of each 
provision to which they wish 10 Ibe subiecr or from mheh they 
w;rh 10 be exempt. 

FOR USE ONLY BY SECRETARY OF STATE 



SECRETARY OF STATE 

ecretary of State. 

CERTIFICATE OF INCORPORATION 

I ,  Joan Anderson Growe, Secretary o f  State o f  
Rinnesota, do certify that: Articles of Incorporation, 
duly signed and acknowledged under oath. have been Eiled on 
this date in the OfEice CI€ the Secretary of  State, €or the 
incorporation oE the following corpoiation, under and in 
accordance with the provisions of the chapter oE Hinnesota 
Statutes listed below. 

This corporation is now legally organized under the 
laws of Minnesota. 

Corporate Name: STRATEGIC ALLIANCES INC. 

Corporate Charter Number: 6D-697 

Chapter Formed Under: 302A 

This certificate has been issued on 12/21/1988 



ARTICLES OF AMENDMENT 
AMENDING 

ARTICLES OF INCORPORATION 
OF 

STR4TEGIC ALLJANCES, INC. 

Strategic Alliances, Inc., a Minnesota corporation, hereby adopts and files with 
Secretary of State these Articles of Amendment Amending Articles of Incorporation of Strategic 
Alliances, Inc. pursuant to Section 302A.139 of the Minnesota Business Corporation A n  

Article I is amended and replaced in its entirety with the following: 1. 
“The name of the corporation is London Telecom Network, Corp.” 

2. The amendment has been adopted pursuant to Chapter 302A of the 
Minnesota Business Corporation Act. 

3. These Articles of Amendment Amending Articles of Incorporation 
of Strategic Alliances, Inc. have been approved and adopted by the directors and 
shareholders of Strategic Alliances, Inc. as required by the Minnesota Business 
Corporation Act. 

IN WITNESS WHEREOF, the undersigned, the C . F . o of 
Strategic Alliances, Inc., being duly authorized on behalf of Slrategic Alliances, Inc., has 
executed this document this 7 a+ day of November, 1997. 

STRATEGIC ALLkNCES, MC. 

*.: 

060567 



ARTICLES OF AMENDMENT 
AMENDING 

ARTICLES OF INCORPORATION 
OF 

LONDON TELECOM NETWORK, COW. 

London Telecom Network, Corp., a Minnesota corporation, hereby adopts and files with 
the Secretary of State these Articles of Amendment Amending Articles of Incorporation of 
London Telecom Network, Corp. pursuant to Section 302A.139 of the Minnesota Business 
Corporation Act. 

ARTICLE I 

1. Article I is amended and replaced in its entirety with the following: “The name of 
the corporation is Transworld Network, Corp.” $ 

ARTICLE I1 

1. Article 111 is amended and replaced in its entirety with the following: 

The corporation is authorized to issue one hundred million (100,000,000) shares of 
capital stock, to be held, sold and paid foi at such times and in such a manner as the 
Board of Directors may, from time to time, determine, in accordance with the laws of the 
State of Minnesota. Unless otherwise established by the Board of Directors, all shares of 
the corporation are common shares entitled to one vote and shall be of one class and 
series having equal rights and preferences in all matters. Unless otherwise provided in 
these Articles or Bylaws of the corporation, or in the terms of the shares, a common 
shareholder has one ( I )  vote for each share held. The Board of Directors sa l1  have the 
power to establish more than one class or series of shares and to fix the relative rights and 
preferences of any such different classes or series. 

ARTICLE I11 

The amendment to Articles of Incorporation set forth herein was, in all respects, adopted 
pursuant to Chapter 302A of Minnesota Statutes. 

M WITNESS WHEREOF, the undersigned, being duly authorized has executed these 
Articles of Amendment on the g day of April, 1999. 

London Telecom Network, Con.  

APR29 19996. 

3%- 
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ARTICLES OF AMENDMENT 
AMENDING 

ARTICLES OF INCORPORATION 
OF 

TRANSWORLD NETWORK, COW. 

Transworld Network, Corp., a Minnesota corporation, hereby adopts and fiies with the 
Secretary of State these Articles of Amendment Amending Articles of Incorporation of 
Transworld Network, Corp. pursuant to Section 302A.139 of the Minnesota Business 
Corporation Act. 

ARTICLE I 

Article Ill is amended and replaced in its entirety with the following: I .  

The corporation is authorized to issue One-Hundred Thousand ( IO0,OOO) shares of capital J' 
stock, to be held, sold and paid for at such times and in such a manner as the Board of 
Directors may from time to time determine, in accordance with the laws of the State of 
Minnesota Unless otherwise established by the Board of Directors, all shares of the 
corporation are common shares entitled to one vote and shall be of one class and series 
having equal rights and preferences in all matters. Unless otherwise provided in these 
Articles or Bylaws of the corporation, or in the terms of the shares, a common 
shareholder has one (1) vote for each share held. The Board of Directors shall have the 
power to establish more than one class or series of shares and to fix the relative rights and 
preferences of any such different classes or series. 

IN WITNESS WHEREOF the undersi ned, being duly authorized has executed these 
1999 

3 -_. dayof iecember Articles of Amendment on the __ 

Transworld Network. Corp. 

Its: &,,A 

d 



ARTICLES OF AMENDMEW 
TO 

ARTICLES OF INCORPORATION OF 
TRANSWORLD NETWORK, CORP. 

TrmsWorld Network, Cop., a Minnesota corporation, adopts these Articles of 
Amendment to amend the Articles ollncorporation ofTransH’orld Network Cop. 

1. Article Ill  is amended and replaced in its entircly with the following: 

ARTICLE 111 

A. Authorized Caaitd Stock. The maximum number of shares of capital- 
stock that the corporation is authorized to issue and have outstanding at any time is 
1OO,OOO,ooO shares of common stock, having a par value of S.01 per share (Uconmon 
Sfock”), and 700.000 shares of p r e f d  stock, having a par value of S.01 per share and a 
“Stated Value” of $1.00 per share (“Preferred Srixk’’). The holdus of Common Stock 
have the exclusive voting power, except as provided IO the holders of Preferred Stock by 
applicable law and these Articles of Incorporation. Each share of Common Stock is 
entitled to one vote, and each share of Preferred Stock is entitled to one vote on those 
matters for which the holders of Preferred Stock have a right to vote. 

The Board of Directors shall determine the consideration to be given for each 
share of capital stock. The consideration given for each share of capital stock must have 
a value that is at least equal to the par value of the share, and may consist of any tangible 
or intangible property received or to be received by the corporation under a written 
agreement or services rendered to the corporation or to be rendered to Ihe corporation. as 
authorized by a resolution approved by the affirmative vote of the Board of Directors 
establishing a price in money or other consideration, or a minimum price, or a general 
formula or method by which the price will be determined. The corporation has the right 
to purchase or otherwise acquire shares of its own stock to the extent provided by law, its 
bylaws, these articles of incorporation, or any agreement duly executed by the 
cotpodon. Each share of stock issued by the corporation is subject to any stock transfer 
restrictions contained in the bylaws of the corporation. 

B. Rkhts. Preferences. and Limitations of Preferred Stock. The 
rights, preferences, and limitations of the Preferred Stock are as follows: 

1. &&. The Preferred Stock ranks senior and prior to every other class or 
series of common or prefemd stock of the corporation with respect to dividend and liq- 
uidation rights. For the purpose of determining the priority of any other class or series of 
capital stock of the corporation relative to fhe dividend and liquidation rights of the 
Preferred Stock, a class or series of capital stock of the corporation will be considered to 
rank: 

*.. 
: 
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(a) senior to the Preferred Stock and constitute "Senior 
Securities," if the holders of the other class or series of capital stock are 
enfirled to receive either dividends or amounts distributable on liquidation 
of the corporation in pnority or preference to the holders of Preferred 
Stock; 

t 

(b) on a parity with the Preferred Stock and constirUte ''Pur@ 
Securities," if the holders of the other class or series of capital stock are 
entitled to receive either dividends or amounts distributable on liquidation 
of the corporation in pmportion to their respective dividend rates or 
liquidation values, without priority or preference to the holders of Pre- 
femd Stock whether or not the dividend me, dividend p a p e n t  dates, or 
redemption or liquidation values pcr share of the other class or series of 
capital stock are differmt from thoseofthe Preferred Stock; and 

(c) junior to the Preferred Stock and constitute ''JJunjot 
Securities," if the rights of the holders of the other class or series of cap- 
ital stock to receive either dividends or amomts distributable on 
tiquidation of the corporation are subject or subordinate to the fights of the 
holders of Preferred Stock to receive either dividends or amounts 
distributable on liquidation of the corporation. 

2. Non-Votine Ritzhts, Sham of Preferred Stack do not have any right to 
vow, dissent, or consent with respect to any matter, except as provided by applicable law 
and these Articles of Incorporation. While any shares of Preferred Stock arc outstanding, 
the advance aftirmative vote or Written consent of the holders of 80% of the ouiitabding 
sham of Preferred Stock voting separately as a class and excluding any sham that are 
owned by the corporation or any business organization with which the corporation is 
permitted or required to consolidate its financial statements for financial accounting 
putposes (an " A ~ i u t e " ) ,  is required to authorize and validate any of the following 
corporate actions: 

(a) Increase or decrease the aggregate number of authorized 
shares of Preferred Stock; 

(b) Effect an exchange, reclassifici~tion. or canceltdtion of all 
or part of the Preferred Stock; 

:c) Effect an exchange, or create a rizht of exchange, of all or 
any part of the shares of anotherclass or series for the Preferred Stock; 

Change the rights or preferences or the Preferred Stock; (d) 

(e) Change the Prefemd Stock into the same or a different 
number of shares, either with or without par value, of another class or 
series; 

2 



(0 Create a new class or series of Senior Securities, or 
increase the rights and preferences or the number of authorized shares, of 
Senior Securities; 

(9) Divide the Preferred Stock into scries and determine the 
designation of each series and the variations in the relative rights and 
preferences between the shares of each series, or authorize the board of 
directors to do so: 

(h) 
P r e f d  Stock; or 

(i) 

Dividend Prefkreng . The caporation shall pay in arrears to w e h  holder 
of Prrfarcd Stock a cash dividend of S.065 pa share on December 31 of each year (&e 
“DM&*d Paprrrnl Ode”) for the cakndu yepr then .aded (the ‘Dividend P&’!l), 
but only when arid as declared by the Board of Directors md to the extent permitted by 
spplicable law. Dividends on each shprc of P r e f d  Stock will m e  daily a the tixed 
rate pcr share specified above for each Dividend Period, &om the date of the original 
issuance of the share (the “0-i Irsrrruce Dufe’t) until the date when the share is 
ndeemed, ,whether or not the dividends have been declami und whether or not any fuids 
are legally available for the payment of the dividends. The dividend on the P r c f d  
Stock is tumulaivc and must be paid or set apart for payment before the Eorporaiion may 
declare. pay, or set apari for payment any dividend on the Common Stock or any other 
Junior Securities. Accordingly, if the corpontion don not declare and pay or K( apad 
for payment a Preferred Stock dividend for any particular Dividend Period. the P r c f c d  
Stock dividend for that Dividend Period will accrue and eccumulate intcrcst at an annual 
rate of 2% above the rate of intatst published by Bank of America from time to time at 
its principal banking office in Tampa, Florida, UniIed States of America, as its ”prime 
rate” (the uAn.NelRure”) on the.ccumulatcd dividend h m  the date when the dividend 
was payable until the date when the dividend is paid in full. and all accumulated unpaid 
Preferred Stock dividends for all previous Dividend Periods and the P r e f d  Stock 
dividend for the c m t  Dividend Period must be declared and fully paid or set aplrt for 
payment before pay dividends can be declared or paid or set apart for payment on the 
Common Stock or any other Junior Socuritis. The corporation shall pay a partial 
dividend on the first Dividend Payment Date to the extent hat the period beginning on 
the Original h e  Date and ending on the first Dividend Payment Date is not a full 
Dividend Mod. In addition, if the corporation is restricted from paying a full dividend 
on the Prcfemd Stock on any Dividend Payment Date for any reason (including 
insuficient legally available funds or any restriction imposed by a court order, loan 
agreement, uust indenture, or applicable corporate law), the corporation shall pay a 
p&al dividend on the Preferred Stock to the extent permitted under applicable law and 
use its best effoorts to abate or mitigate the restriction. All dividends on the Prefemd 

Limit or deny any existing preemptive rights of the 

Cancel or otherwise affect ddbutions on the Preferred 
Stock that have accrued but have not bcm declared. 

3. 
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Stock, including any parrial dividends, mud be paid or distnbuted pm rata lo the holders 
of P r e f d  Stock on the Dividend Payment Date, in proportion 10 the number of shares 
of P r e f d  Stock then owned by each of them. The corporation shall pay the accrued 
dividends on the Preferred Stock in lawful money of the United States of America by 
caporate check. A s h e  of Preferred Stock will not parlicipate in any dividend declared 
by the Board of Directors of the corporation with regard to the Common Stock. The 
corporation Shan UK its best efforts Io maintain unreserved and unrestricted t h d s  and 
assets rApt arc legally available and sufficient for the payment of dividends on the Pre- 
f d  Stock. 

So long as any Preferred Stock is outstanding, the corporation shall not do any of 
the following: 

(a) 
Junior Securities; 

@) 

declare, pay, or set apart for payment any dividend on any 

pay or set apiut for payment in E sinking fund, reserve 
account, or otherwise any amount of money, serurities, or other property 
for the purpose of redetming, purchasing, or o t h M e  retiring any Junior 
Securities or any right, optior: or warrant that is exercisable or convertible 
into any Juaior Securities: 

- 

(c) make any distribution of money, securities. or other 
property in nspect of (or in exchange or substitution for) any Junior 
sectlcities, whether pursuant to a dividend, redemption, ~ u r c h a x ,  
reorganbtion, recapitalization, or reclassification, except for stock splits 
and uodr dividends with respec1 lo the Common Stock and cash dividends 
in accordance with the preceding clause (a); or 

c w e  or pnmit any subsidiary to do any of the foregoing 
the corporation is prohibited from doing, excepi to the extent 

(d) 
things 
that the pajment or didbution by a sdbsidiaty is to the corporation. 

In addition, the corporation shall hot declare, pay, or set apart for payment any fili 
dividend on any Parity Securities or pay any mount for the optionel ot mandatory 
redemption of any Parity Securities, unless the following amountt @!dlectively, the 
u P ~ ~ c e A m a r Q g e ” )  have been, or mtanporaneously will ba, paid in full: (i) an 
dividends on the Preferred Stock togelher with any necrued inlerest thereon. for the 
current Dividend Period and all previous Dividend Periods ending on or before (he date 
when a d i v i d d  is pra on the Panty Securities; and (ii) the redemption price payable for 
MY shares of Rtfcrred Stock that have been called or specified for redemption as a result 
of h e  m m e  of a “Redemption Event,” as defined below. In addition, the 
corporation shall not declare. pay, or set apart for payment any partial dividends on any 
Parity Securities, while any Preference Arrearage exists with respect to h e  Preferred 
Stock, unless the corporation contemporaneously pays parliar dividends on the Pnferrcd 
Stock in an eggregate amount that bean the same ratio to the Preference Arrearage as the 

4 
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. .  

aggregate amount of partial divtdends declared on the Pxity Securities bears to the 
cumulative amount of dividend and redemption amearages (if any) on the Parity Secun- 
ties. 

, 4. Liauidation Preference. For purposes of this Anicle 111, a “Liquidation 
Event” means a partial or complete liquidation of the corporation (whether voluntary or 
involuntq. and whether or not pursuant to its dissolution and winding up), and a merger, 
consolidation. reorganization, recapitalization, or sale or chchange of all or substantially 
all  he corporation’s assets in a transaction that results in the corporation’s stockholders 
of recad immediately before the effective time of the transaction holding less than 50% 
of the tokl voting powcr of the capitat stock of the acquiring, surviving, or successor 
corporation tha! is outstanding immediately after the effective time of the transaction. If a 
Liquidation Event occurs, the corporation shall pay to the holder of each share of 
prrfpmd Stock then outstanding, before paying or distributing any cash or other assets IO 

the holders of any h i o r  Securities. a cash amount equal lo the sum of the following (he 
uL&p&furfmt Vulue”): (a) the Stated Value of the share; plus (b) the amobnt of any 
unpaid accumulated dividends on the share through the date of the liquidation payment to 
the holder of the share; plus (c) the mount of any unpaid aecmed interest on any 
accumulated dividends on the share. After payment of the full Liquidation Value to the 
hold- of Preferred Stock, the corporation shall pay and distribute all its remaining funds 
and assets exclusively to the holders of Common St&. If thc assets of the corporation 
arc insuEcient to pay in full the Liquidation Value of eaeh outstanding share of Preferred 
Stock. then the mount legally available Tor distribution to shareholders of the 
corporation will be paid pro rata to the holders of the Prel‘emd Stock in proportion to the 
aggregate Liquidation Value of the shares of Preremd Stock owned by each holder, The 
corporation shall give the holders of P r e f e d  Stock written notice of any Liquidation 
Event authorized by its shareholders or Board of Directors within five days after the date 
when the Liquidation Event is authorized. All payments and distributions by the 
corporation to the holders of Common Stock or Preferred Stock pursuant to a Liquidation 
Event arc subject to the conditions and limitations set fonh in Section 6 of this M c l e  111. 
The value crf my secuntier r r  other property distributed to stockholden of the 
c o v t i o n  pursuant IO thts wuon 4 will be determined based on its fair market value 81 
the time of distribution to the corporation or at the time it is made available lo 
stockholders of the corporawn. all as determined by the Bonrd of Directors in the good 
faith exercise of their reasonable business judgment. However, the fair market value of 
any securities that arc listed on any established stock exchange or traded in a national 
mdcet system will be the closing sales price for the securities on thr..! system or exchange 
(or the largest exchange. if the securities are tmdcd on more than one) for the date when 
the value of the secun’ties is to be determined (or if no sales occurred on that date, then 
for the last preceding trading day when sales occurred), as reported in The Waft Sfreef 
Journnf or similar publication. If  any securities are not listed on an established securities 
exchange or traded through a national market system, but are regularly traded in the 
“over the counter market” recognized securities dealers and quoted on the Nasdaq 
Bulletin B@ or in the scwalled ”pink sheets” published by the National Quotations 
Bureau, Incorporated, their fair market value will be lhc mean average of the high bid 
and low asked prices for the securities a5 quoled in the *‘pink sheets” or on the Nasdaq 
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Bulletin Board on the date *vhen the value is to be determined (or if no bbd and asked 
prices are quoted for that date, then for the last preceding trading day when quoted bid 
and asked prices were quoted). 

5. Redemotion. The Preferred Stock is subject to mandatory redemption by 

Comolete Redemotion. Subject to the conditions and limitations set forth 
in Section 6 of this Article In, the corporation, to thc extent permitted by law. shall 
redeem all its outstanding Prefmed Stock on the earlier of the following (a “Cmm@cte 
Rdcmptian Dure”): (i) the date of the sale, merger. consolidation or any change in 
control of the corporation; (ii) the date when the Corporation has received at le& 
$7,000,000 of cash proceeds (inclusive of any attendant fees or compissions) fkom (A) a 
public or private sale by thecorporation of any debt or quity securities of the corporation 
or any subsidiary for a cash purchase price, (B) a borrowing by the copration or any 
subsidiaty from a financial institution, whether secured or uilsecured, but excluding a 
capi ta t i  lease. a reborrowing of an amount previouSly borrowed under a molving credit 
line, an indebtedness owed to a setter of pqwty  to the corporation or any subsidiary that 
represeats all or a portion of the purchase price of the propeq, and a renewal, extension, or 
refnancing of a previous borrowing (but only to the extent of thc outstanding indebtedness 
that was mewed, extended, or refinanced), or (C) a series or combination of financing 
transactions described in the preceding clauses (A) and (B); or (iii) a date determined by 
the Board of Directors in its sole discretion. The redemption price for each outstanding 
share of Preferred Stock will be equal to the sum of the following (the “Redemption 
Price”): (1) the its Stated Value of the share, plus (2) the amount of any unpaid 
accumulated dividends on the share as of the Complete Redemption Date; plus (3) the 
amount of any unpaid accrued interest on any accumulated dividends on the share 
through the Complete Redemption Date. If the corporation fails or is unable for any 
reason to redeem all the Ref& Stock on a Complete Redemption Date, the 
Redemption Value for each share of Preferred Stock (excluding dividends) will increase 
at the A m a l  Rate, compounded quarterly immediately following a Complete 
Redemption Date until all the Preferred Stock has been redeemed. 

the corporation as provided in this section. 
I 

(a) 

_ _  - 

(b) Partial Redemations. Subject to the conditions and limitations set forth in 
Section 6 of this Article 111, the copration shall redeem. to the extent permitted by law, 
as determined by the Board in its sole discretion (a “Purrial Redentpfion DurP). 
commencing as, and continuing until all the outstanding shares of Preferred Stock have 
been redeemed, in an amount determined by the Board shares of the Outstanding 
Preferred Stock at a red.mption price per share equal to (i) 91.06. if the redemption 
occurs before August 1. 2002, or (ii) the sum of $1.00. plus all unpaid accumutated 
dividends on the share, together with accrued interest thereon, as of the applicable Partial 
Redemption Date, if the redemption occurs after July 3 I ,  2002. If and to the extent that 
any of the conditions and limitations sel forth m Section 6 of this Article 111 is not 
satisfied as of any particular Partial Redemption Date, the corporation shall not redeem 
any hferred Stock for that month. If the number of shares redeemed on a panial 
Redemption Date is fewer than the number of shares of Preferred Stack determined by 
the Board, the corporation shall redeem a pro rata number of shares (rounded off to the 
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nearest whole share) from each holder of Prefmed Stock, with the proration based on the 
ratio of the number of shares of Preferred Stock owned by e x h  holder of Preferred Stock 
on the Partial Redemption Date to the total number of shares of Preferred Stock 
outstanding on the Partial Redemption Date. 

'(c) The corporation shall pay to each holder of Preferred Stock the 
redempnon price for the share of Preferred Stock owned by that holder when the 
cerlificate or cettificates representing those shares, dury indorsed lo the corporation or 
accompanied by a stock transfer power duly executed in favor of the corpodon, is 
presmted Snd surrendered to thc corporation at its principal business ofice. The 
corporation shall cancel and retire all shares of Preferred Stock that are redeemed by it, 
and none of h s e  shares is authorized to he reissued by the corporation. 

potice of Redamtion. When the. corporation redeems any Preferred 
Stock, the corporation shall mail to each holder of P n f d  Stock, at the holder's latest 
address that appears in the stock record books of the corporation, at least 30 days before a 
Camplcte Redemption Date and at least IS days before a Partial Redemption Date, a 
wn'ttm notice stating that (i) the redemption date, (ii) the redemption price per share, (iii) 
the total number of shares of Prefernd Stock that the corporation will redeem, (iv) 
payment by the corporation will be made on surrender at the wrporation's principal 
nffice of the certificate or certificates r e p b g  the shares called for redemption. and 
(v) after the redemption date, the shares of Preferred Stock called for redemption will 
cease lo havL my voting or other rights, except for the right of the holder of those shares 
to receive payment of the redemption price. 

Failure to give a notice of redemption to any holder of Preferred Stock or any 
deficiency m a notice of redemptidn will not affect the validity of either the procedute for 
the redemption of any shares of Preferred Stock or the redemption of any shares of  
P n f d  Stock pursuant to that procedure. However, any nolder of Preferred Stock who 
does not receive a notice of redemption or who receives a deficient notice of redemption 
will have a continuing right to have her or his shares of Preferred Stock redeemed, either 
entirely (in the case of a complete redemption) or pro rata (in the wse of a parrial 
redemption). 

(d) 

(e) Default Interest The corporation shall pay to a holder of Preferred Stock 
inter& at the Accrual Rate on the redemption price for any shares of P r e f d  Stock thal 
the corporation fails for any reason to fully or timely redeem from the holder, whether 
pursuant to partial or complete redemption, and even if the failure is because of 
insufticient legally available funds or any restriction imposed by a court order, loan 
agreement, rmst indenture, or applicable corporate law. 

(0 RedemDtion Pavment: Surrender of Shares. ARer a notice of redemption 
is mailed to the holders of Preferred Stock, the corporation shall immediately reserve and 
set apart sufficient Funds to pay the aggregate redemption price of all the shares of 
Preferred S I N  called for redemption, and the corporation shall purchase each share of 
Preferred Stock called for redemption, at the requisite redemption price, on the 
redemption date specified in the notice, on presentation and surrender to the corporation 



at its principal business office of the cettificate representing the share, duly indorsed to 
the corporat~on, or accompanied by a stock transfer power duly executed in favor of the 
corporation, by the record owner of the share or the record owner‘s duly appointed 
attorney-in-fact. The corporation shall pay the redemption price for each share of 
P r e f d  Stock called for redemption by corporate eheck in immediately available 
clearing house funds to the person whose name appears as the owner of the share on the 
certificate representing the share. If a holder of Prefemd Stock surrenders a certificate 
representing ownership of more shares of P r e f d  Stock than have been redeemed from 
that holder, the corporation shall promptly reissue to that holder a new cntificate 
hidencing the balance of the shares ofPrefared Stock that were not redeemed. 

(9) Other RedemDtions or Acauisitions. The corporation shall not redeem or 
otherwise acquire any Prefmed Stock, except as expressly authorized above or pursuant 
to a purchase 6ffer made pro rata to all holders of Preferred Stock in’pmportion to fhe 
number of shares of Preferred Stod: owned by each of them. If it makes a v011111~ary 
offer to purchase any shares of Prefemd Stock. the corporation shall purchaK shares 00 

n pro rata basis from those holden of prrferrcd Stock who tender shares for purchahe, in 
pmpottion to the total number of shares tendered by each holder. 

6. Conditions and Limitations. Notwithstanding anything in this Article 111 to 
the contrary. the redemption of any Preferred Stock (whether partial or complete) and the 
payment of any dividends on the Preferred Stock are subject to the following conditions 
and limitations: 

(a) The payment or distribution to the holders of P r e f d  Stock (as a 
dividend or in redemption of shares of Prefemd Stock) must not cause the corporation to 
become unable to meet its obligations as they fall due, or cause or create an act of 
insolvency or bankruptcy, as defined under applicable state or federal law; 

(b) The awegate amount of dividend and redemption payments and 
distributions with respect to s h a m  of the Preferred Stock must not cause the 
corporation’s working capital ratio, calculated under generally accepted accounting 
principles, to fall below a ratio of one to one; 

(c) The corporation shall not make any payment or distribution in respect of 
the Preferred Stock that would cause or result in a defaull under any indebtedness of the 
corporation to its parent corporation; and 

(d) Notwithstanding anything in this Article I l l  to the contrary. the holders of 
Preferred Stock have the right to waive. as a whole or in part. in the manner provided in 
Section 2 of this Article III, the corporation’s obligation to make any payment or 
distribution to the holders of Preferred Stock as a liquidation preference or BE the 
redemption price for any shares of Preferred Stock. 

The corporation shall no! pay, distn.bute, of set span for payment or disviburion IO the 
holders of P - f e d  Stock, as a dividend or in redemption of shares of Preferred Stock, 
any funds or assets of the corporation to the extent the payment or distribution would 
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exceed MY of the prcceding limitations. The corporation shall make available to each 
holder of Preferred Stock ak the holder's request at any rime following the approval by 
the &rard of Directors of a dishbution or payment to holders of Prefenrd Stock, the 
calculations and other internal and external data and information on which the 
corporation relied to establish that the preceding limitations have been satisfied 

7. The amendment to Articles of Incorporation set forth herein wds, in all 
Icspects adopted pursuant to Chapter 302A of Minnesota Statutes. 

EXECUTED: June 

TMNSWORLD NETWORK, COW. 
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SECRETARY 06  STATE 

Certificate of Good Standing 

I, Mary Kiffmeyer, Secretary of State of MiGnesota, do 
certify that: The corporation listed below is a corporation 
formed under the laws of Minnesota; that the corporation was 
formed by the filing of Articles of Incorporation with the Office 
of the Secretary of State on the date listed below; that the 
corporation is governed by the chapter of Minnesota Statutes 
listed below; that this corporation is authorized to do business 
as a corporation at the time this certificate is issued; and that 
amendments to the articles of that corporation were filed on the 
dates listed below. 

Name: Transworld Network, C o r p .  

Date Formed: 12/21/1988 

Chapter Governed By: 302A 

Amendments Filed On: 



of .Mintlea* za 
SECRETARY OF STATE 

-2- 

7/18/1990-REG OFF - 
- -1306 W Co Rd F #206 
- -Arden Hills MN 55112- 

- -2353 Rice Str #lo6 
- -Roseville MN 55113- 

1/18/1991-REG OFF - 

7/01/1992-SHARE/STOCK- 25 ,000  SHARES/STOCK 
9/22/1994-REG OFF - 

- -1959 Sloan P1 # Z O O  
- -St Paul MN 55117- 

9/16/1997-MERGER -Strategic Services Inc. 7K-547 
2/03/1997-NAME -London Telecom Network, C o r p .  
0/15/1998-OTHER -Articles of Correction 
4/29/1999-NAME -Transworld Network, Corp. 

-SHARE/STOCK- ioo,ooo,ooo SHAFSS/STOCK 
6/20/2000-SHARE/STOCK- 100,ooo SHARES/STOCK 
7/23/2001-SHARE/STOCK- ioo,ooo,ooo SHARES/STOCK 
6/05/2002-REG OFF - 

- -331 2nd Ave S #740 
- -MplS MN 55401- 

This certificate has been issued on 06/04/03. 

. ~~ 

. OF 
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5711-556-4 

T SWORLD NETWORK, CORP., INCORFO~TE~ IN 
THE STKTE OF ~ I ~ E S ~ T A  LICENSED TO SACT BUSINESS IN TNXS 
STATE ON DECEMBER , APPEARS TO CO~PLI~D WITH ALL TKE 
PROVISIONS OF ESS ~ O R P O ~ T I ~ N  OF THIS STATE RELATING 
TO THE FILING OF REPORTS RND PAYMENT OF E HISE TAXES, 
IS AT THIS TTP.IE A FOREIGN CORPORATION IN GOOD STANDING AND 
AUTHORIZED TO TRANSACT BUSINESS IN THE STATE OF ILLINOIS*********** 

SECPETARYOF S A T E  
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